
and control of the business and officers of the corporation. The President
shall preside at all meetings of the shareholders and, in the absence of the
Chairman of the Board, or if there be none, at all meetings of the Board. The
President has the general powers and duties of management usually vested in
the office of president and general manager of a corporation and such other
powers and duties as may be prescribed by the Board.

Section 8. Vice Presidents. In the absence or disability of the
President, the Vice Presidents in order of their rank as fixed by the Board,
or, if not ranked, the Vice President designated by the Board, shall perform
all the duties of the President, and when so acting shall have the powers of,
and be subject to all the restrictions upon, the President. The Vice
Presidents shall have such other powers and perform such other duties as
from time to time may be prescribed for them respectively by the Board.

Section 9. Secretary. The Secretary shall keep or cause to be kept,
at the principal executive office and such other place as the Board may order,
a book of minutes of all meetings of shareholders, the Board, and its
committees, with the time and place of holding, whether regular or special,
and, if special, how authorized, the notice thereof given, the names of those
present at the Board and committee meetings, the number of shares present
or represented at shareholders' meetings, and the proceedings thereof. The
Secretary shall keep, or cause to be kept, a copy of the Bylaws of the corpo
ration at the principal executive office or business office in accordance with
Section 213 of the California General Corporation Law.

The Secretary shall keep, or cause to be kept, at the principal
executive office or at the office of the corporation's transfer agent or
registrar, if one be appointed, a share register, or a duplicate share
register, showing the names of the shareholders and their addresses, the
number and classes of shares held by each, the number and date of certif
icates issued for the same, and the number and date of cancellation of every
certificate surrendered for cancellation.

The Secretary shall give, or cause to be given, notice of all meetings
of the shareholders and of the Board and of any committees thereof required
by these Bylaws or by law to be given, shall keep the seal of the corporation
in safe custody, and shall have such other powers and perform such other
duties as may be prescribed by the Board.

Section 10. Treasurer. The Treasurer is the chief financial officer of
the corporation and shall keep and maintain, or cause to be kept and
maintained, adequate and correct accounts of the properties and business
transactions of the corporation, and shall send or cause to be sent to the
shareholders of the corporation such financial statements and reports as are
by law or these Bylaws required to be sent to them. The books of account
shall at all times be open to inspection by any director.

The Treasurer shall deposit all moneys and other valuables in the name
and to the credit of the corporation with such depositaries as may be
designated by the Board. The Treasurer shall disburse the funds of the
corporation as may be ordered by the Board, shall render to the President and
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directors, whenever they request it, an account of all transactions as
Treasurer and of the financial condition of the corporation, and shall have
such other powers and perform such other duties as may be prescribed by the
Board.

ARTICLE V. OTHER PROVISIONS

Section 1. Inspection of Corporate Records.

(a) A shareholder or shareholders holding at least five percent in the
aggregate of the outstanding voting shares of the corporation or who hold at
least one percent of such voting shares and have filed a Schedule 14B with the
United States Securities and Exchange Commission relating to the election of
directors of the corporation shall have an absolute right to do either or both
of the following:

(i) Inspect and copy the records of shareholders' names and adcl.resses
and shareholdings during usual business hours upon five business days' prior
written demand upon the corporation; or

(ll) Obtain from the transfer agent, if any, for the corporation, upon
five business days' prior written demand and upon the tender of its usual
charges for such a list (the amount of which charges shall be stated to the
shareholder by the transfer agent upon request), a list of the shareholders 1

names and addresses who are entitled to vote for the election of directors and
their shareholdings, as of the most recent record date for which it has been
compiled or as of a date specified by the shareholder subsequent to the date
of demand.

(b) The record of shareholders shall also be open to inspection and
copying by any shareholder or holder of a voting trust certificate at any time
during usual business hours upon written demand on the corporation, for a
purpose reasonably related to such holder's interest as a shareholder or
holder of a voting trust certificate.

(c) The accounting books and records and minutes of proceedings of
the shareholders and the Board and committees of the Board shall be open to
inspection upon written demand on the corporation of any shareholder or
holder of a voting trust certificate at any reasonable time during usual
business hours, for a purpose reasonably related to such holder's interests
as a shareholder or as a holder of such voting trust certificate.

(d) Any inspection and copying under this Article may be made in
person or by agent or attorney.

Section 2. Inspection of Bylaws. The corporation shall keep in its
principal executive office the original or a copy of these Bylaws as amended
to date which shall be open to inspection by shareholders at all reasonable
times during office hours. If the principal executive office of the corporation
is outside the State of California and the corporation has no principal business
office in such state, it shall upon the written notice of any shareholder
furnish to such shareholder a copy of these Bylaws as amended to date.
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Section 3. Endorsement of Documents; Contracts. Subject to the
provisions of applicable law, any note, mortgage, evidence of indebtedness,
contract, share certificate, conveyance, or other instrument in writing and
any assignment or endorsements thereof executed or entered into between this
corporation and any other person, when signed by the Chairman of the Board,
the President or any Vice President, and the Secretary, any Assistant
Secretary, the Treasurer or any Assistant Treasurer of this corporation shall
be valid and binding on this corporation in the absence of actual knowledge
on the part of the other person that the signing officers had not authority to
execute the same. Any such instruments may be signed by any other person
or persons and in such manner as from time to time shall be determined by the
Board and, unless so authorized by the Board, no officer, agent, or employee
shall have any power or authority or to pledge its credit or to render it liable
for any purpose or amount.

Section 4. Certificates of Stock. Every holder of shares of the
corporation shall be entitled to have a certificate signed in the name of the
corporation by the Chairman of the Board, the President or a Vice President
and by the Treasurer or an Assistant Treasurer or the Secretary or an
Assistant Secretary, certifying the number of shares and the class of series
of shares owned by the shareholder. Any or all of the signatures on the
certificate may be facsimile. If any officer, transfer agent, or registrar who
has signed or whose facsimile signature has been placed upon a certificate
shall have ceased to be such officer, transfer agent, or registrar before such
certificate is issued, if may be issued by the corporation with the same effect
as if such person were an officer, transfer agent, or registrar at the date of
issue.

Certificates for shares may be issued prior to full payment under such
restrictions and for such purposes as the Board may provide; provided,
however, that on any certificate issued to represent any partly paid interest,
the total amount of the consideration to be paid therefor and the amount paid
thereon shall be stated.

Except as provided in this Section no new certificate for shares shall be
issued in lieu of an old one unless the latter is surrendered and canceled at
the same time. The Board may, however, in case any certificate for shares is
alleged to have been lost, stolen, or destroyed, authorize the issuance of a
new certificate in lieu thereof, and the corporation may require that the
corporation be given a bond or other adequate security sufficient to indemnify
it against any claim that may be made against it (including expense or
liability) on account of the alleged loss, theft, or destruction of such
certificate or the issuance of such new certificate.

Section 5. Representation of Shares of Other Corporations. The
President or any other officer or officers au thorized by the Board or the
President are each authorized to vote, represent, and exercise on behalf of
the corporation all rights incident to any and all shares of any other
corporation or corporations standing in the name of the corporation. The
authority herein granted may be exercised either by any such officer in
person or by any other person authorized so to do by proxy or power of
attorney duly executed by said officer.
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Section 6. Stock Purchase Plans. The corporation may adopt and
carry out a stock purchase plan or agreement or stock option plan or
agreement providing for the issue and sale for such consideration as may be
fixed of its unissued shares, or of issued shares acquired or to be acquired,
to one or more of the employees or directors of the corporation or of a
subsidiary or to a trustee on their behalf and for the payment for such shares
in installments or at one time, and may provide for aiding any such persons
in paying for such shares by compensation for services rendered, promissory
notes, or otherwise.

Any such stock purchase plan or agreement or stock option plan or
agreement may include, among other features, the fixing of eligibility for
participation therein, the class and price of shares to be issued or sold under
the plan or agreement, the number of shares which may be subscribed for, the
method of payment therefor, the reservation of title until full payment
therefor, the effect of the termination of employment and option or obligation
on the part of the corporation to repurchase the shares upon termination of
employment, restrictions upon transfer of the shares, the time limits of and
termination of the plan, and any other matters, not in violation of applicable
law, as may be included in the plan as approved or authorized by the Board
or any committee of the Board.

Section 7. Annual Report to Shareholders. The annual report to
shareholders referred to in Section 1501 of the California General Corporation
Law is expressly waived, but nothing herein shall be interpreted as
prohibiting the Board from issuing annual or other periodic reports to
shareholders.

. Section 8. Construction and Definitions. Unless the context otherwise
requires, the general provisions, rules of construction, and definitions
contained in the General Provisions of the California Corporations Code and
the California General Corporation Law shall govern the construction of these
Bylaws.

ARTICLE VI. INDEMNIFICATION

Section 1. Definitions. For the purposes of this Article, "agent"
includes any person who is or was a director, officer, employee, or other
agent of the corporation, or is or was serving at the request of the
corporation as a director, officer, employee, or agent of another foreign or
domestic corporation, partnership, joint venture, trust or other enterprise,
or was a director, officer, employee, or agent of a foreign or domestic
corporation which was a predecessor corporation of the corporation or of
another enterprise at the request of such predecessor corporation;
"proceeding" includes any threatened, pending, or completed action or
proceeding, whether civil, criminal, administrative or investigative; and
"expenses" includes attorneys' fees and any expenses of establishing a right
to indemnification under Section 4 or Section 5(c) .

Section 2. Indemnification in Actions by Third Parties.
The corporation shall have power to indemnify any person who was or is a
party or is threatened to be made a party to any proceeding (other than an
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action by or in the right of the corporation} by reason of the fact that such
person is or was an agent of the corporation, against expenses, judgments,
fines, settlements, and other amounts actually and reasonably incurred in
connection with such proceeding if such person acted in good faith and in a
manner such person reasonably believed to be in the best interest of the
corporation and, in the case of a criminal proceeding, had no reasonable cause
to believe the conduct of such person was unlawful. The termination of any
proceeding by judgment, order, settlement, conviction, or upon a plea of nolo
contendere or its equivalent shall not, of itself, create a presumption that the
person did not act in good faith and in a manner which the person reasonably
believed to be in the best interests of the corporation or that the person had
reasonable cause to believe that the person's conduct was unlawful.

Section 3. Indemnification in Actions by or in the Right of the
Corporation. The corporation shall have power to indemnify any person who
was or is a party or is threatened to be made a party to any threatened,
pending, or completed action by or in the right of the corporation to procure
a judgment in its favor by reason of the fact that such person is or was an
agent of the corporation, against expenses actually and reasonably incurred
by such person in connection with the defense or settlement of such action if
such person acted in good faith, in a manner such person believed to be in the
best interests of the corporation, and with such care, including reasonable
inquiry, as an ordinarily prudent person in a like position would use under
similar circumstances. No indemnification shall be made under this Section 3:

(a) In respect to any claim, issue, or matter as to which person shall
have been adjudged to be liable to the corporation in the performance of such
pers·onts duty to the corporation, unless and only to the extent that the court
in which such action was brought shall determine upon application that, in
view· of all the circumstances of the case, such person is fairly and reasonably
entitled to indemnity for the expenses which such court shall determine;

(b) Of amounts paid in settling or otherwise disposing of a threatened
or pending action, with or without court approval; or

(c) Of expenses incurred in defending a threatened or pending action
which is settled or otherwise disposed of without court approval.

Section 4. Indemnification Against Expense. To the extent that an
agent of the corporation has been successful on the merits in defense of any
proceeding referred to in Sections 2 or 3 or in defense of any claim, issue or
matter therein, the agent shall be indemnified against expenses actually and
reasonably incurred by the agent in connection therewith.

Section 5. Reguired Determinations. Except as provided in Section 4,
any indemnification under this Article shall be made by the corporation only
if authorized in the specific case, upon a determination that indemnification
of the agent is proper in the circumstances because the agent has met the
applicable standard of conduct set forth in Sections 2 or 3 by:

(a) A majority vote of a quorum consisting of directors who are not
parties to such proceeding;
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(b) Approval of the shareholders, with the shares owned by the person
to be indemnified not being entitled to vote thereon; or

(c) The court in which such proceeding is or was pending upon
application by the agent, attorney, or other person is opposed by the
corporation.

Section 6. Advance of Expenses. Expenses incurred in defending any
proceeding may be advanced by the corporation prior to the final disposition
of such proceeding upon receipt of an undertaking by or on behalf of the
agent to repay such amount unless it shall be determined ultimately that the
agent is entitled to be indemnified as authorized in this Article.

Section 7. Other Indemnifications. No provision made by the
corporation to indemnify its or its subsidiary's directors or officers for the
defense of any proceeding, whether contained in the Articles, Bylaws, a
resolution of shareholders or directors, an agreement, or otherwise, shall be
valid unless consistent with this Article. Nothing contained in this Article
shall affect any right to indemnification to which persons other than such
directors and officers may be entitled to contract or otherwise.

Section 8. Forms of Indemnification Not Permitted. No indemnification
or advance shall be made under this Article, except as provided in Section 4
or Section 5(c) in any circumstances where it appears:

(a) That it would be inconsistent with a provision of the Articles,
Bylaws, a resolution of the shareholders or an agreement in effect at the time
of the accrual of the alleged cause of action asserted in the proceeding in
which the expenses were incurred or other amounts were paid, which
prohibits or otherwise limits indemnification; or

(b) That it would be inconsistent with any condition expressly
imposed by a court in approving a settlement.

Section 9. Insurance. The corporation shall have the power to
purchase and maintain insurance on behalf of any agent of the corporation
against any liability asserted against or incurred by the agent in such
capacity or arising out of the agent's status as such whether or not the
corporation would have the power to indemnify the agent against such liability
under the provisions of this Article.

Section 10. Nonapplicability to Fiduciaries of Emplovee Benefit Plans.
This Article does not apply to any proceeding against any trustee, investment
manager, or other fiduciary of an employee benefit plan in such person's
capacity as such, even though such person may also be an agent of the
corporation as defined in Section 1. Nothing contained in this Article shall
limit any right to indemnification to which such a trustee, investment
manager, or other fiduciary may be entitled by contract or otherwise which
shall be enforceable to the extent permitted by applicable law other than
Section 317 of the California General Corporation Law.

ARTICLE VII. EMERGENCY PROVISIONS
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Section 1. General. The provisions of this Article shall be operative only
during a national emergency declared by the President of the United States or the
person performing the President's functions, or in the event of a nuclear, atomic,
or other attach on the United States or a disaster making it impossible or
impracticable for the corporation to conduct its business without recourse to the
provisions of this Article. Said provisions in such event shall override all other
Bylaws of this corporation in conflict with any provisions of this Article, and shall
remain operative so long as it remains impossible or impracticable to continue the
business of the corporation otherwise, but thereafter shall be inoperative; provided
that all actions taken in good faith pursuant to such provisions shall thereafter
remain in full force and effect unless and until revoked by action taken pursuant to
the provisions of the Bylaws other than those contained in this Article.

Section 2. Unavailable Directors. All Directors of the corporation who are
not available to perform their duties as directors by reason of physical or mental
incapacity or for any other reason or who are unwilling to perform their duties or
whose whereabouts are unknown shall automatically cease to be directors, with like
effect as if such persons had resigned as directors, so long as such unavailability
continues.

Section 3. Authorized Number of Directors. The authorized number of
directors shall be the number of directors remaining after eliminating those who have
ceased to be directors pursuant to Section 2, or the minimum number required by
law, whichever number is greater.

Section 4. Quorum. The number of directors necessary to constitute a
quorum shall be one-half the authorized number of directors as specified in the
foregoing Section or such other minimum number as, pursuant to the law or lawful
decree then in force, it is possible for the Bylaws of a corporation to specify.

Section 5. Creation of Emergency Committee. In the event the number of
directors remaining after eliminating those who have ceased to be directors pursuant
to Section 2 is less than the minimum number of authorized directors required by
law, then until the appointment of additional directors to make up such required
minimum, all the powers and authorities which the Board could by law delegate,
including all powers and authorities which the Board could delegate to a committee,
shall be automatically vested in an emergency committee, and the emergency
committee shall thereafter manage the affairs of the corporation pursuant to such
powers and authorities and shall have all such other powers and authorities as may
by law or lawful decree be conferred on any person or body of person during a
period of emergency.

Section 6. Constitution of Emergency Committee. The emergency committee
shall consist of all the directors remaining after eliminating those who have ceased
to be directors pursuant to Section 2, provided that such remaining directors are not
less than three in number. In the event such remaining directors are less than three
in number, the emergency committee shall consist of three persons, who shall be the
remaining director or directors and either one or two officers or employees of the
corporation, as the remaining director or directors may in writing designate. If
there is no remaining director, the emergency committee shall consist of the three
most senior officers of the corporation who are available to serve, and if and to the
extent that officers are not available, the most determined in accordance with any
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designation of seniority in the minutes of the proceedings of the Board, and in the
absence of such designation, shall be determined by rate of remuneration. In the
event that there are no remaining directors and no officers or employees of the
corporation available, the emergency committee shall consist of three persons
designated in writing by the shareholder owning the largest number of shares of
record as of the date of the last record date.

Section 7. Powers of Emergency Committee. The emergency committee, once
appointed, s~ll govern its own procedures and shall have power to increase and
number of members thereof beyond the original number, and in the event of a
vacancy or vacancies therein, arising at any time, the remaining member or members
of the emergency committee shall have the power to fill such vacancy or vacancies.
In the event at any time after its appointment, all members of the emergency
committee shall die or resign or become unavailable to act for any reason whatsoever,
a new emergency committee shall be appointed in accordance with the foregoing
provisions of this Article.

Section 8. Directors Becoming Available. Any person who has ceased to be
a director pursuant to the provisions of Section 2 and who thereafter becomes
available to serve as a director shall automatically become a member of the emergency
committee.

Section 9. Election of Board of Directors. The emergency committee shall,
as soon after its appointment as is practicable, take all requisite action to secure the
election of a board of directors, and upon such election all the powers and
authorities of the emergency committee shall cease.

Section 10. Termination of Emergency Committee. In- the event, after the
appointment of an emergency committee, a sufficient number of persons who ceased
to be directors pursuant to Section 2 become available to serve as directors, so that
if they had not ceased to be directors as aforesaid, there would be enough directors
to constitute the minimum number of directors required by law, then all such persons
shall automatically be deemed to be reappointed as directors and the powers and
authorities of the emergency committee shall be at an end.

ARTICLE VIII. AMENDMENTS

These Bylaws may be amended or repealed either by approval of the
outstanding shares, common and preferred, or by the approval of the Board;
provided, however, that after the issuance of shares, a Bylaw specifying or
changing a fixed number of directors or the maximum or minimum number or
changing from a fixed to a variable Board or vice versa may only be adopted by
approval of the outstanding shares.

I hereby certify that I am the duly elected and acting Secretary of DEAS
COMMUNICATIONS, INC., a California corporation and that the foregoing Bylaws,
comprising nineteen (19) pages, constitute the Bylaws. of said corporation as duly
adopted at a meeting of the Board of Directors thereof held on ------

IN WITNESS WHEREOF, I have hereunto subscribed my name and affixed the
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seal of said corporation this fourth day of February, 1991.

(corporate seal)
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